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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3235-0076

Expires: April 30, 2008
Estimated average burden

FORM D hours per form.......1.00

NOTICE OF SALE OF SECURITIES

T

PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR oo —
UNIFORM LIMITED OFFERING EXEMPTION I I
e e IVED
PR ~r QL:D DATE RECE

APR 2 1 2008

Name of Offering (O check if this is an amendment and name has changed, and indicate CWUMSON

Secured Convertible Debentures and the underlying shares of Preferred Stock issued upowmmc Secured Convertible Debentures and the Common Stock
issuable upon the conversion of the Preferred Stock.

Filing Under (Check box{es} that apply): O Rule 504 {1 Rule 505 & Rule 506 (] Seetion 4(6) O uLOE
Type of Filing: B  NewFiling O Amendment
A. BASIC IDENTIFICATION DATA

—

1. Enter the information requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

Liquid Computing, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Inctuding Area Code)
340 Terry Fox, Suite 300, Ottawa, Ontario K2K 3A2 Canada {613) 592-2666

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Including X EE
{if different from Exctutive Offices) o ang
340 Terry Fox, Suite 300, Ottawa, Ontario K2K 3A2 Canada (613) 5922666 4D i
Brief Description of Business T /52170
Development of high performance (HPC) and related services B 5
Type of Business Organization Wash
B¢ corporation O limited partnership, already formed 0O other (pk?%\fvc
3 business trust [ limited partnership, to be formed @ﬂ

Month Year
Actual or Estimated Date of Incorporation or Organization: 04 05

B Actual O Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 774(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission (SEC) on the
cartier of the date it is received by the SEC a1 the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United States registered or
certified mait to that address.

Where ta File: U.S. Secaritics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Capies Required: Five (5)_copies of this notice must te filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually signed
copy or bear typed or printed signatures.

Infermation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Part
C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State;

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adepted this form.
Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a
precondition to the claim for the exemption, a fee in the proper amount shall accompany this form, This netice shall be filed in the appropriate states in accordance with state law. The Appendix to
the notice constitutes a pant of this notice and must be completed,

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
natice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons whao are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

*  Each promoter of the issuer, if the issuer has been organized within the past five years;

= Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

+  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check [ Promoter [ Beneficial Qwner Executive Officer € Director [ General andfor
Box({es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

McElhetan, Greg

Business or Residence Address (Number and Street, City, State, Zip Code)

Liquid Computing, Inc., 340 Terry Fox, Suite 300, Cttawa, Ontarioc K2K 3A2 Canada

Check {1 Promoter [ Beneficial Owner & Executive Officer O Director O General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Bradiey, Des

Business or Residence Address (Number and Street, City, State, Zip Code)

Liquid Computing, In¢., 340 Terry Fox, Suite 300, Ottawa, Ontario K2K 3A2 Canada

Check 2 promoter [J Beneficial Owner [J Executive Offtcer & Director ] Generat and/or
Box(es) that Managing Partner
Apply:

Full Name {Last name first, if individual)

Timmins, Rick

Business or Residence Address (Number and Street, City, State, Zip Code)

BDC Capital, Inc., 55 Metcalfe St., Suite 1400, Ottawa, Ontario K1P 6L5 Canada

Check Boxes [ Promoter (& Beneficial Owner LJ Executive Officer B Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Brooy, Jennifer

Business or Residence Address (Number and Sureet, City, State, Zip Code)

Export Development Canada, 151 O'Connor Street, Ottawa, Ontario KIA 1K3 Canada

Check Boxes [ Promoter [J Beneficial Owner [ Executive Officer B Director [ General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Chowaniec, Adam

Business or Residence Address (Number and Street, City, State, Zip Code)

285 Clemnow Ave., Ottawa, Ontario KIS 2B7 Canada

Check Boxes O3 Promoter B4 Beneficial Owner [} Executive Officer B4 Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

DiPietro, Pat

Business or Residence Address (Number and Street, City, State, Zip Code)

Vengrowth Investment Funds, 105 Adelaide Street West, Ste, 1000, Toronto,Ontario MSH 1PG Canada

Check Boxes [ Promoter (& Beneficial Owner £ Executive Officer B9 Director O General and/or
that Apply: Managing Partner
Full Name {Last name first, if individual)

Thomas, T. Peter

Business or Residence Address (Number and Street, City, State, Zip Code)

ATA Ventures, 203 Redwood Shores Parkway, Suite 550, Redwood City, CA

Check O Promoter X Beneficial Owner O Executive Officer O Director 0J General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)
Garrow, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
13914 Mir Mirou Drive, Los Altos Hills, California 94022
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Check 0 Promoter B4 Beneficial Owner O Executive Officer O Director
Box{es) that

Apply;

O Gereral and/or
Managing Partner

Full Name (Last name first, if individual)
Vengrowth V Limited Partnership and related entities

Business or Residence Address (Number and Street, City, State, Zip Code)
105 Adelaide Street West, Suite 1000, Toronto, ON M5H 1PG Canada

Check 3 promoter B9 Beneficial Owner [ Exccutive Officer O Director
Box(es) that

Apply:

O General and/or
Managing Partner

Full Name (Last name first, if individual)
ATA Ventures I, L.P. and related entities

Business or Residence Address (Number and Street, City, State, Zip Code)
203 Redwood Shores Parkway, Suite 550, Redwood City, CA 94065-6101

Check 3 Promoter @ Beneficial Owner O Executive Officer [ Director O General and/or
Box{es) that Managing Partner
Apply:

Full Name (Last name first, if individual)
Export Development Canada

Business or Residence Address (Number and Street, City, State, Zip Code)
151 O'Connor Street, Ottawa, Ontario K1A 1K3 Canada

Check O Promoter & Beneficial Owner O Executive Officer O Director
Box(es) that

Apply:

O General and/or
Managing Partner

Full Name (Last name first, if individual)
1384374 Ontario, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
800 - 515 Legget Drive, Kanata, Ontario, Canada K2K 3G4

Check J Promoter B Beneficial Owner O Executive Officer £ Director
Box(es) that

Apply:

I General andfor
Managing Partner

Full Name (Last name first, if individual)
Business Development of Canada

Business or Residence Address (Number and Street, City, State, Zip Code)
55 Metcalfe St., Suite 1400, Ottawa, Ontario KIP 6L5, Canada

Check {1 Promoter B2} Beneficial Owner ﬁ Executive Officer O Director D General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)
Newbury Ventures [11, L.P. and related entities

Business or Residence Address (Number and Street, City, State, Zip Code)
4 Orinda Way, Suite 200B, Orinda, CA 94563

Check O Promoter B Beneficial Owner O Executive Officer Bd Director
Box(es) that

Apply:

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Wiggelesworth, Ken

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Newbury Ventures II[, L.P,, 4 Orinda Way, Suite 200B, Orinda, CA 94563

Check Box{es) that [3J Promoter O Beneficial Owner O Executive Officer B Director O General andfor
Apply: Managing Partner
Full Name {Last name first, if individual)

Panu, Krish

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Liquid Computing, inc., 340 Terry Fox, Suite 300, Ottawa, Ontario K2K 3A2 Canada
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B. INFORMATION ABOUT OFFERING
S

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o Yes No_X
’ Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any iNdiVIAUAL? .........c..cccoviiiii e ens s saes s senae $ /A

3. Does the offering permit joint ownership of 8 SINEIE WNIT....cocoooiiii ettt e e et Yes _ X No

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering, If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ of CheCK IMAIVIAUAL SLALES) ....vvvirrireirsirireriei s saeasestimesstsessessessssssemseseme s essessseses £aes 26 a8 2E£2rE R Ee e eases £ ee 28 £amE 2ot 1ns 2o snsean s esens st ee e nes s O All States
[AL] [AK] [AZ] ~ |AR] ICA| IO} ICT] [DE} [DC] [FL] [GA] [HD) (101

[ {IN] [LA] IKS] IKY] ILA] IME] [MD] [MA] M [MN} IMS] MO|

IMT] INE] INV] INH| INJ| INM] NY] [NC] ND] OH] [OK] IOR] [PA]

RI] (5C] ISD] [TN] ITX] [UT] (VT [VA] [VA] wWv] [WI] IWY] [FR|

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Narne of Associated Broker or Dealer

States in Which Person Listed Has Sclicited or Intends to Solicit Purchasers

(Check “All States” or Check INAIVIAUAL STAIES)... ... .eerrvreoriirecrer et it eies e emes et sees st ens s assa s sam e e o e o8 £0S SRS 0e RSO SRS SRS e R s om s em et et rrmscaara 0O All States
[AL] [AK] [AZ] [AR] ICAl  ICO) ICT) IDE] inCl [FL| [GAl [HI] |1y

] [IN| Al KS]  [KY]  [LA] ME|  [MD|  [MA] (MI] [MN]  (MS] MO
[MT] [NE] V] [NH] INJ} INM] INY] [NC] [ND] [OH] [OK]) OR] [PA]

[RI] I3C] ISB] ITN| TX] [UTI IVT] [VA] [VA] Iwvi (W] IwWY] IPR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” 0F CHECK INAIVIAUAL SLALES)......ccevioirerecrerieereiitiesemeiesceseesiessesarv e s bre s bestebssssrsbetsshesatst 4o 8o 4 beaE o8 a2 e s ot a8 et 201 e s esa s bbb et et 4o bantssneetsmta s reranson 0 Alj States
[AL] [AK] |AZ] [AR] ICA] (€Ol ICTI IDE] IDC) IFL| iGA] [HI] 1B
I [IN} [1A] {Ks] iKY] ILA] IME] IMD] IMA] (M1 IMN| iMS] MO
IMT] [NE] [NV] [NH] NJ] INM] INY] INC| {ND| {OH] [OK] [OR] (PA]
(RI] (€] {SDj ITN] ITX] Ut VTl IVA] [VA] IWVvi (wii IWY] [PRI
40of 7
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount aiready sold. Enter “0” if answer is “none” or “zero.” If the
transaction is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Apgregate Amount Already
Offering Price Sold
$ $
5 $
D Common D Preferred
Convertible Securities (inCIUdING WAITANES)...........ocooiiiieerriieceeseeee e s iesrssressereessseonssssessesans $ 5.737,182.95 $_ 1,575,40691
PartnershiD INEETESIS. ... oot ensarsasrse e sas s ss s st sare b saa bt s b s b s sess s semac s $ )
Other {Specify ) 3 _
TTOBL .o revvvvnsves s sanreseress s eessscemss e s R R SR et $__ 5737.18295 $__ 157540691
Answer also in Appendix, Column 3, if filing under ULOE.
2, Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggrepate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Number Aggrepate
Investors Dollar Amount
of Purchases
ACCTEAIEA INVESTOIS ..o ivecte i eecere et reeeeees s reesessaes s rees e raes s et eemesraneetasseeenaseeranesene 5 $_ 157540691
Non-8Ceredited INVESIONS ..o....vn it sra et et emes s et b $
Total (for filings under Rule 504 0nly) ... it $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for afl securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question I,
Type of Dollar Amount
Security Sold
Type of Offering
RUIE 505 ..ot e e et ettt e eE e e e e $
REBUILION A ...ttt sass s st st v s st et st e de s bbb $
Rule 504 $
Total h3
4. a  Fumnish a statement of all expenses in connection with the issuance and disuibution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies, If the amount of an expenditure is not
known, fumish an estimate and check the box to the left of the estimate.
Transfer AZENTS FEES ... oot sare s er s ems et st erer e snr e e a 3
Printing and ENgraving COstS ........ocuocorrieeeereruemereeeeiensssnmessaessssesssesss s snsssseanesbestsssasssssasins a s 00
Legal Fees......coovvvieicrrenee. B $_ 30000.00
ACCOUNTINE FEES ...vvvirveie et emsic et ce s s et et s sap s b st et s bt b he s O 3
ERGINEEINE FEES.....oooiiiirererirncretrrir s st b recama b sec s et an st s sen s s s somnenseresenaen a Ly
Sales Commissions (specify finders’ fees separately) .........ocooovicevecceeriere st a h)
Other Expenses (Identify) et ss s e semnensentennens a 5 0000
TOAL. ..ot e e s e s es AR et emen e & $____ 30,00000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses furnished
in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds 10 the ISSUET™ ........c.coco e reecescmcncceinees $ 570718295

3. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, fumish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payment to Officers, Payment To
Directors, & Affiliates Cthers
SAlANES AN FEES..oov. sttt e S 618 e et s Os Os
PUrChase O TEAL ESTAE ........c..o ottt st st s et s Os
Purchase, rental or leasing and installation of machinery and eqUIPMENL ..............co.overeierereerirecs e eneens Os Os
Construction or leasing of plant buildings and faCHIlIES ... iocieecon et e rmeens Os Os
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securities of another issuer pUISUANT 10 @ MELEEEY.......ocvvveeeecre e eveeer et eenn O b Os
Repayment Of QeBtedmess. . ... it bbb bbb b b erdb e eet b eeemebeeemeeneremn Os ] s
WOIKING CAPIAL ...ooiresiririi it ettt 001 e E s et bbb 1221 b et Os Xs 5.707.182.95
Other (specify):
Os_ _  DOs
....................................... Os_  Os. . .
COMUMN TOUALS ....occieeccrre st rass st st cems s eees s eeat e e R et e s p s ap B Os [ s 5.707.182.95

..................................................................................................... x] § 570718295

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly autherized person. [f this notice is filed under Rule 505, the follewing signature constitutes
an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Liquid Computing, Inc, ' April l I , 2008
-

Name of Signer {Print or Type} Title of Signer (Print or Type)

Greg McElheran President and Chief Executive Officer

ATTENTION

Intentional misstaterents or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)

e
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